FARRIS, MATHEWS, BRANAN
BOBANGO & HELLEN PLC

ATTORNEYS AT LAW

William W. Farris
Harlan Mathews
Homer Boyd Branan, III

Steven C. Brammer
Richard H. Booth
Robert D. Hyde 4
Michael T. Evangelisti
Kimberly Harris Jordan
Garrett M. Estep 3
Montgomery B. Sernel
Paul C. Peel

Jon F. Minkoff

Nashville, TN 37219 o

(615) 726-1200 telephone
(615) 726-1776 facsimile

John A. Bobango 12

Tim Wade Hellen

Edwin Dean White, III
Charles B. Welch, Jr.

John Michael Farris 2

D. Edward Harvey

Eugene Stone Forrester, Jr.
Dedrick Brittenum, Jr.
Barry F. White

Robert E. Miller

1 also licensed in Arkansas

2 also licensed in Florida

3 also licensed in Kentucky

4 also licensed in Mississippi

5 Tennessee R31 Listed Mediator

Robert A. McLean 5
Anita I. Lotz

Jerry W. Taylor
Michael B. Chance
Mark E. Beutelschies !

April 14, 2000

Mr. K. David Waddell
Executive Secretary

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, TN 37243-0505

618 Church Street, Suite 300  — — o

DELIVERY

- V1A HAND

- MEMPHIS DOWNTOWN

One Commerce Square, Suite 2000
Memphis, TN 38103

(901) 259-7100 telephone
(901) 259-7150 facsimile

MEMPHIS EAST
530 Oak Court Drive, Suite 345
Memphis, TN 38117

.1 (901) 762-0530 telephone

(901) 683-2553 facsimile

Of Counsel
Henry H. Hancock
Marye Helen Owen

Re: APLICATION OF MEMPHIS NETWORX, LLC FOR A CERTIFICATE OF PUBLIC

CONVENIENCE AND NECESSITY TO

TELECOMMUNICATION SERVICES AND JOINT PE
LIGHT GAS & WATER DIVISION, A DIVISION OF TH
TENNESSEE (“MLGW”) AND A&l NETWORKS-TENNESSEE, LLC

PROVIDE

INTRASTATE
TITION OF MEMPHIS
E CITY OF MEMPHIS,

- AeIL”)

FOR APPROVAL OF AGREEMENT BETWEEN MLGW AND A&l REGARDING

JOINT OWNERSHIP OF MEMPHIS NETWORX, LLC.
DOCKET NO. 99-00909

Dear Mr. Waddell:

Enclosed for filing, please find an original plus thirteen (13) copies of the
exhibits to Time Warner Communications of the Mid-South’s Motion for Order to
Allow Additional Discovery and to Amend Procedural Schedule. These exhibits
supplement the Motion, filed earlier today. Copies are being served on the parties
of record.

If you have any questions or concerns with regard to this filing, please do not
hesitate to contact me.

Very truly yours,
FARRIS, MATHEWS, BRANAN
BOBANGO &t HELLEN, P.L.C.

Cphn M. Frrrin

John M. Farris
CBW:ccw
Enclosure
CC: Dean Deyo -
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"EXHIBIT

l

MEMPHIS LIGHT, GAS AND WATER DIVISION

BOARD AGENDA

Board Room
~ Fifth Floor
Administration Building
220 S. Main Street
' Memphis, Tennessee

1:30 P.M.
March 4, 1999

APPROVAL OF MINUTES OF MEETING OF FEBRUARY 18, 1999

PRESENTATION: Lifeblood/Jonnie Dawson

AGENDA

74 .
/M Resolution awarding Contract No. 10533, Davis Pumping Station Expansion and Seismic

Retrofit, to Zellner Construction Company, Inc., $3,895,000. (Jozelle Booker)

2. Resolution approving Change Order No. 7 to Contract No. 10250, Security Services, with
Wells Fargo Guard Services in an estimated amount of $865,280. (This change order renews
the contract for a fifth term, 3/3/99 through 3/2/2000, with a 4% increase.)

(Jozelle Booker) ’

3. Resolution approving Change Order No. 3 to Contract No. 10427, Emergency Electric Power
Generating System/Davis Water Pumping Station, with Tri-State Armature & Electric
Works, Inc. in the amount of $4,400. (This change order covers additional labor associated
with the Coordination Study.) (Jozelle Booker)

Resolution approving initiation and establishment of a telecommunications entity, $450,000.
(Jim Moncrief)

5. Resolution authorizing exercise of option to extend contract for restrained joint type gaskets
with United States Pipe and Foundry Company, $41,189, approximately. (Jim Moncrief)

0. Resolution amh_orizing exercisc of option 10 extend conuact for motor oil with Spevialty Qil
Company, Inc., $28,104.01, approximately. (Jim Mongcrief)

BC 0001
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10.
11.

12.

13.

Resolution authorizing exercise of option to. extend contract for repair clamps with
Consolidated Pipe and Supply Company, $22,200, approximately. (Jim Moncrief)

Resolution awarding 36-month contract for sodium hyppchloriw to Vertex Chemical
Corporation, $519,139.50, approximately. (Jim Moncrief)

Resolution awarding 24-month contract for shirts to Tyndéle Company, Inc., $251,081 .44,
approximately. (Jim Moncrief) .

Resolution awarding contract for directional boring system to Vermeer Sales & Service.
$119,863. (Jim'Moncrief) . -

Resolution approving payment to the Tcnnéssee Regulatory Authority for annual pipeline
safety inspection fee, $78,000. (Alonzo Weaver)

Resolution approving signature authorization. (John McCullough)
Resolution approving request for additional funding of Gurley-Related Sites PRP Group

Activities, and authorization for payment of MLGW’s assessments estimated to be
$534,829.46. (Charlotte Knight-Griffin)
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Netters:

Netters:

Netters:

MEMPHIS LIGHT GAS & WATER |
BOARD OF COMMISSIONERS MEETING
3-4-99
Memphis Light Gas & Water Commission section. Does
anyone in the room who has anything that you would like to discuss with
the Commission that is not on the agenda-- if you’d be kind enough to fill
out a card. We'd be glad to yecognize you at the close of the agenda. First
in the order of business will be the approval of the past minutes.
So moved, Mr. Chairman.
Second.
All in favor, let me know by saying, “Aye.”
Aye.

. So ordered. Presentation--Jonnie Dawson.

[Dawson/ Lifeblood presentation. Comments ré: Lifeblood]

Netters:

Netters:

Netters:

Thank you, Ms. Dawson and the committee and many other companies
for your job well done. All right, for the agenda, I belicve there is one item
to be--

Mr. Chairman, I make a motion that we delete Item No. 1 from the
agenda. '

Second.
All in favor, let me know By saying.
Aye.

Now we will entertain the motion for the approval of the agenda as
amended.

Mr. Chairman, I so move.

Second.

Roll call.



Commuissioner [Glen?]

Glen: Aye.

Conunissioner Morris.
Morris: Aye. |

Vice-Chairman Jalenak.

]
’

Jalenak: - Aye.
Chairman Netters.
Netters: Aye.

Netters: Ayes have it. And s0 ordered. There’s nothing else to come before this
Commission. Let’s have the motion for adjournment.

So moved.
Aye.

Netters: All in favor say “Aye.”
Aye.

Netters: Ayes have it. We are adjourned.

Gt\DATA\MF\TME\NETWORX\MLGWB

[




MW 00173

"9DIAIIS WAL
128 ueo surj ouoyd e
iim auo Auy ;saop

19NN 1BYM ), Ust Jey)

pUE 931J 10J 301AIaS
‘ M gspuepm .
) uaddey
jou pi] ‘Suisnoy
aWooul MO]
01 3jqed apiaoid o)
pasiwoly s,Jawep
swi] pawrls e SET\
: fesodoig dojaasa( ‘spasu
119y) Suipueisiapun o) Surjiom
s)eam 7 ‘Sunavy Ae(g suQ
‘K11 9y} 01 1sanbay ele( pUSS
KD oy Puim ssadoad dajsinog e
ssauisnq
‘JJue 1312 0] AJT[iqe pue SIUBUIAOD
uied 01 19NJA 10j sAey Kews puoq ‘saxe; jo nai] u Suipredal
uunuA03 oy uonestjijenb suonsanb 19msue 0) IIA pue
10 yse jug ‘Puel VI L - Ajory ‘Ynwig orejl 10J paaN e uonenodau
8128 0) sAejop jo Jsqunu 0} po3i8e (asmonus)
B Yim sAep 09 el [[IM 1] e . atejdwod aq suol1puod
. 01 spaau Juawsaife Sunesady e pPUBSULI] 18k |
JuIWIIZY
urwAMES : 8upesadQ ALVD 104
3jea( s fourony 1D 3y ynm jaop | 3saadyu] SuperadQ enodaN SINAIIG [esaaAlu) | dweN

SN o /1

L119IHX3




*3]qeuoseal
3Je SJaqUINU JeyMm PUBISIIpUR O}
viep spasu A1) Inq ‘9]qeuoseal
3q [jim puejoy sppe N

Y3y

001 st dunsanbai A1) senuIAA
9y} Inq ‘[89p Ut 95u3said Jo duls
® pue wWeans moyj yses e A1)
apiaoid 0y uoidweyd e 3q pjnom

3y pue pue|oy Yitm dxods RN

oY) 3uipte o pioA
A {1y ued SO

a81ej Joyio pue VAL
ey s15233ns oIy

"01AI3S
ajqes Suipraoad

0} asmew o}

PosU [jIm Suogdoeq
oyl ey vzijeas

3, US90P JONIN

MW 00174

MIN

33Uq INOYs [1oun0y

Ao ing* jeaoadde 10u ‘paueoy
st 11 §1 "199foad woaaf3l Y 30)
Ksuow pey 398pnq jewiduQ

XeJN

*9a11081d o939

S, MDA 01 Jejluuls uj dimels
woo3[a ] ‘Imels Y yim [eda]
Juop 2q ued JeyM Sppe e

198pnq sjoym ay)

Jo [eaoxdde si 31 “019A W) 3ulf
€ 10N 10 pied 1 Sutaey uays
Kauowl oy Jujueo] Aq 19quId3QJ
uj preoq passed 128pnq
15 §65p1 010]dX3 O} DIE

- Y3y oo siwem AND jeym

s1 s)asse 5013 Jo o467, "AND
ay} 03 5203 Kauow DT JO
o, p $1938 Apealje K31 shes ore\

ansst Yy 0IAIIS
Japiaoid 9jqes
S,319NJA PInoys
‘J9[es3[oym B 1IININ
s} uonsanb ssey

BNl




(1eap 1easa] sjdwex?)
‘3181 JBYM JE 05 Ji pue KLouow

ueo] 01 MO JoJ djqissod
11 s1 pauonsanb Lure]

a1 ua uonnjosas e dn 35 03
ySu oy pazuoyne pieog YL

piom [euly
01 axBW [[IM JOABIA Y3 inq ‘A1)
ay Joj 3enodau ued puejoy

pauIuLISIap
2q 0] Paau $OIWOUODT
11D Jo mataay e8]

‘Sunum ui Suryowos
pasu jim J0KeJy 1Ry} 5]99) Aure]

[e9p Y1 SSNISIp UBULIDH
pue ay j1 ‘[eap 3y ziotqnd
111m JoKR 1Y) 5|93} ALre]

sanss| jeloueuly pue
[e83[ ssnosip 0} 08 osje pnoys
I pue xejy sBuijeap LD
uj 71V 01 350]2 003 S} Aory

‘s)oeq
Ked axeu 0} s1eak

29y ueyy 138uoj axes
11t 31 5129) uyof 1@V
Ked o1 sieak 331y}

pue “jom o} Auedwod
9y J0J s1BaK 331y}
*joeq Asuous 2194}

$198 MDTI steak
221y] -Ajorelpawut 330
pred aq {[im S MDTIN
"199p 21nqIuod sanred
yiog ‘JusunsaAug
Jowawkedas s,V
JO [apow mojj Yysed
oY) 955 0} siuem Aire]

MOTH
912209 O} SPIIN

' 2WO099q ued
ases 1eyl Ul MOTIN
‘ansst 2y Suiajos o1
uonnjos vjqissod v
*21qed spiaoid Kew

swoy o) sadid pue

M ued MDTN

EIENIET i}
usZNId 101u3s Y}
JO asnedaq ‘quow e
$01 1snl 5,3 1 3jqed
apiaoad Kes Aire]

‘wasks ay) 2jqes dn
135 ued AN Aue]

1192fo1d ssauisnq
ulelujew pue

Juop anss] ALVD
193 [jIm MODTI pue
T2V 1PN ‘VHIN
Yim juouwaoide v
Supjiom v 15388ng

¢ Kiaery

MW 00175

‘$ONSs] 210W AUB puewap

jouued A1) pue ‘xe) Jo nai|

ut Ked MOTIN "sdxes Aed 01 daey
110s [[1m 19NN MO TIAL 10 19NN
uuoj Ksuow s3a8 A1) oy 1ey
uoniqiyoid Kue st 313Y1 J1 3sV

mds

2NUIAI §p/09 SIUEM
uyof ‘ui Kejs ued
wos ‘ueoj| B 3q pinoys

Kauow s, \DTIN
Jie 10u Jey) s15388ng

uondasiad

a1jqnd 10 Jan19q

SI 901A19S 1WA
*Aym uonsanb

01 3jdoad asnes Aew
3|qeD eyl S22

pe

‘Kyunwwod




wes] MDTIN 241 U0 J9Ame|
JSYIOUR 9ABY O} SIEM X3[V

1IN Ut Aiinba s, 19V
Suidaay 1ey) S]29) X3|V

1 259yM ‘yonuw
Mmoy suonsand

X1V

preod
MDTIA 31 3q 0} 3AeY 1, Us0p
pieogd S 9NN 18} §{93] 21|

yuapa9aid e8ooueney)
a1 uo paseq 1muaA jutof
yreunyouaq o) Jutod st sre

-suondo

puny jo Lujiqesdjsuen MOTW

Yoreasay "uolsiAl(g 211931 Y3
I9pUN 9 |{IM UOISIAIP WOJI[I L
"uoisiAl(g SHd9(d DTN

Jo ued e 3uiag 19NN JO S1991)9
S} IO pulj O} SP33U BN

Jiomiau
Jno uo vare ayd
901AI3S 0} JaWIe A\
swy] eme o) A1]

Prug
1B

Pd

‘uonnjosay

e sassed preod ay) 95u0 udis ued
ueuusy] “satued 1ayioq Aq paudis
st Juswa218y Sunesadp ayL

-a8uey]d 1,usa0p uoneuasaid

. 9y se 3uoj se s1nd320
wojqoid ou pue jeaoidde preog
|euyy 3y 210J3q pausis aq ued
[23p 2y sawiy 1e jeyy sppe Aue]

jeap
oYy 2a01dde 0} Juem [[Im pleoq

‘umop
ssauisnq 3y} MOjs
ued ansst A 21qe)

‘sanss| ay) 03 doed

ojui Suiawos

nd 01 Juep “sansSI
0} JUSUNIWWOD
aaoid 01 128pnq
pa[ieisp awn e ol
03 sansst |e190s 3Y |

19N Jo Jaupsed




3y 210J2q a[qenjord

st Auedwoo sy [hun
sIeak 391y 10 Jtem

01 Buijjim st X3|V P
MO sesnf yoeq
jusunsaAul sy 198

0} Spadu Y §[93] X3V

T8V

J10J anjeA otsuLnui
a1ouw ‘1a8euew
wod3[3) [euolssajosd
B Siuem X3y

Tt MO
Yim udA9 1amod

032 Jutof aaey pinoys
sioupe ] ‘[[om paudals
pieog siuem xa|y

‘sJe[|op uol[jiw € 0}
Jaquinu [jews st KLre]
Aq pajewnyss Joquinu
[e190§ ‘[oNU0D [{IM
Koy yorym ‘o8ed3eq
S.MOTIN st t 19pisuod
sanss} [8120s 10)

Ked 0} aaey 1, up[noys
TV ey sayond xajy

“3su 1eyy 10§ x3py Aed
Isnw M\ OTIN ‘udY)

‘9IqeIA S1 JJoM1au
9y} puE Ysed sayew

HIOMI2U Y} UIYM

s1eak 9931 515988ns
AueT "uidaq pjnom
awn Ay} usym
WI3dU0I S X3V
*passnasIp 9q 0}
spaau anssi 198png
s AL1e Jo asmonns
3y} pue woij sawod

MW 00177




anjeA s, DTN

0) Sppe ey} ${39j uyof

‘aweu oY) sn o} Aew

Auedwios A | J1qed

e moj(e [jim Lo
aqAew 15983ns uyor o

‘sonjod redniu jjim
juswsdeuew WOTN ®

*S9DIAIDS
[1e121 133§0 0} Jenuaiod
oy sey MOTN @

MW 00178

uyop

$P10531

a1qnd jo ysu oy

SZjwiuu 0} payesp
A33ens e sjuem X3y o

*pauIuLIdP 39
0} Spa3u 1q3p JO el
JUnOoSSIP Y} S|93] X3]Y  ®

‘wajqoid

jeuonesado ue asned

ued yaiym xyoeq Asuow

Ked o} sanuaaas puads
1,uUeo NOA sAes Xa|y e

“{oeq
JUSWISIAUL SIY SINEI




puE pue|oy M 3213esIp [[1m
10Ke\ 941 1eY) [93] 1,Usa0p YOIy

-aa01dde uap jjim preoq Yy}

pUE 9qEHO0jJWOd $3W003q J0AeN
*jjel 0) ueuLIdy pue Joke]y

a1 98eanoous oy sued Loy

gtile)

3y} 0 JIP2Id 31 Yst|qeIsdal pue

*Kno oy y3nonp senssi ysnd o)

uosi1ad 153q Y 51 Y S[99) Loy

‘uoneanpa uied o)
1SNUAL 9 JO uonuane 3y 193 03
y31y st 1sanba1 s, A1) 2y {934

Tesp 819 se NN
Jo paeog 2y 0) siusunuiodde
10U J0KRN Y1 9935 1,usa0p Ay

poo3

300} 03 spaau A1), "uonEULIOJUI
[eroueuly Yim Aep ©23q

ued JoAej uuojut o) ujwn YL

‘(sausst diysiapes| asuan(jui)
MOTI Yiim diysuone(as

swes M\ OTIN 18YM JO PUSPIAIP
e sjuem st L1 Y3 ]93] o1y

Zuiaq 901A138

a]qe> 03 suoqyjoeq
Jo Suruels u3aMIAq
PloA 3y stieym

. ‘8ujuuejd swos
9935 O} JUBM § JONBN

*sasu1 Y81y Jouas
10y Kitanoe apiaoid
olpasnsi AL
a1qe) sy “Kioud
® se Jawsul

935 AYo1y "swapow
9]qeo paads

Y81y y3noxy; ssasoe
JowAu 935 01 A1

‘ssauisnq
w099J93} 3y}

oyul ume8 are Ay
ey mou aptacsd
pInoys MOTW W
99JAJ9s AjUnWIwIod
QM siyL

*9]qed 0] §59098 198

0} SEaJ8 SUIOJUl MO|
ug 9Al] oym sfdoad
siuem SININ

*90IAIRS

a1qeo uipiaoid

juswdaide 0) sadueyd pasned Jo Anjiqissod
Keus JoKeA] Y} e swiem Xoiy 3y} Inoqe paoxy Ay

MW 00179




w61 3w
JO Y99m 3 N0 3q {jIM WaqoY

‘_.m—, Y1 JO ¥3am 34} InO s1 I

1 341 JO23M 34y N0 st xe

*ABpSaUPIA) IXIN "SIXE) SSNISIP
01 A11D 3y Yaim 3[np3ys 3y
punoJe s3unaau 135 {[Im A}ory

. .uau_
wo3[3) Sunsixs Jo wy uLoju
PInOYs YIS e 5233 AXory

Ajje e se way)
asn 0) preog uo uoidureys e
sey MOTTIALJI 343 15983ns Lyoryg

$9318¢8 9y J1 995 pue

aul swy B wiry 3A13 0 J0Aey
Y1 1081U0D am 15933 ns Yoy

YoRd pue usqoy

S31jIuIe] SWOdUI MO}
ay1 J0j 19ndwod
Kjddns KLew x3 pag

"ploA 3y {1y i1

oym pue ‘papiaoid

Mw 00180




EXHIBIT

3

MEMPHIS LIGHT, GAS AND WATER pIVISION

BOARD AGENDA
Board Room
Fifth Floor
Administration Building
K 220 South Main Street -
Memphis, Tennessee

1:30 PM.
October 21, 1999

R

APPROVAL OF MINUTES OF MEETING OF OCTOBER 7, 1999

PRESENTATION: MLGW/PROJECT MAX TIGER CLASSIC - Barbara Swearengen Holt

AGENDA

1. Resolution awarding Contract No. 10597, Remittance Processing System, to Bantec, Inc. in
the amount of $242,115. (Jozelle Booker)

2. Resolution approving Change Order No. 10 to Contract No. 10116, 850 MHZ Simulcast
Trunked Mobile Radio System, with Motorola, Inc. in the amount of $124,456. (This

change order covers four new radio consoles and necessary au iliary equipment.)
(Jozelle Booker)
3. Resolution awarding 36-month contract for disposal and replacement of PCB contaminated

sransformer oil to Safety-Kleen (PPM), Inc., $445,500, approximately. (Sandra Kinsey)

4, Resolution awarding contract for hot water boilers to Cotton States Winnilson, $532,371.
(Sandra Kinsey)

5. Resolution awarding contract for gas fired unit heaters 10 the Trane Company, $54,250.
(Sandra Kinsey)

6. Resolution awarding contract for domestic hot water heaters to Cotton States Winmilson,

$124,750. (Sandra Kinsey)

BC 0009




7. Resolution authorizing MLGW’s Purchasing department to obtam bids for customer-
specified contractors and suppliers on behalf of MLGW’s epergy solutiops.
(Max Williams) :

Resolution apprdVing interim funding for feasibility studies and securing regulatory approval
for participation in a telecommunications entity. (Herman Morris, Jr)

9. Resolution approving purchase of property from Memphis-Shelby County Airport Authority
for use as three well lot sites for the sum of $45,000. (Tommy Whitlow)

10.  Resolution approving release of various easements. (Toromy Whitlow)

ADJOURNMENT

BC 0010




MEMPEIS LIGHT GAS & WATER
BOARD OF COMMISSIONERS MEETING
10-21-99

Jalenak: Light, Gas & Water meeting is now in session. If there is anybody in the
audience who wants to take up something with the committee here, with
the commission that’s not on the agenda, please sign and we’ll take it up
right after the agenda is called. Ask for approval of the minutes.

So moved, Mr. Chairman.
Second.
All in favor.

Aye.

Jalenak(?): Now we have a presentation by Barbara Swearengen-Holt. Good
afternoon, Ms. Hoit.

[Presentation by Barbara Swearengen-Holt, special awards given.]

Jalenak(?): After the Board meeting, Ms. Holt, would you stay with us and we’d like
to get a group picture in the garden of everyone we’ve got--everyone who's
with us today.

Hoit: Be glad to.

Jalenak: Thank you. This is the first we had no [additions] to the agenda. So we
need a motion to accept the agenda that’s not amended.

Move to [admit], Chairman.
Second.
~ Roll call.
Commissioner Graves.
Graves: Aye.

Commissioner Netters.




Netters: Aye.
Chairman Jalenak.

Jalenak: Aye.
Ayes h;,vc it. Motion carries.

Jalenak: Move for adjournment please.
Chainﬁan, I move we adjourn.
Second. |
All in favor.
Aye.

Meeting adjourned.

G:\DATA\JMF\TME\NETWOPJ(\MLGW.1-




EXHIBIT

i_4

CITY COUNCIL GENERAL SERVICES COMMITTEE

Brown(?):

Brown:

Brown:

Brown:

Bobango:

Brown:

Jones:

MLG&W BUDGET ITEMS
NOVEMBER 16, 1999

—~is not to come back to this body at any time. It should come here at all
times. Because we are--the City is the, in the sense, the governing board
of this particular, of this part of Memphis Light Gas & Water. We do
appoint your presidents and your Board members. So we should have
some mput. It goes down-there are several items that they’re concerned
about.., Of course, everybody got the print out, am I correct?

[several voices]

If you got the print out, it’s no need to be talking about it.
Excuse me, he’d like to say something.

Okay..

If you don’t mind.

First let the Chair, would it be permissible, Mr. Chairman, we’ve got
another gentlemen here who’d like to represent the employees.. The
employees of Memphis Light Gas & Water would like to have some mput.

Councilman Brown, at the Chair’s discretion I’ll allow him two minutes
to speak.

You’ve got two minutes, Sir.
State your name.

My name is Charlie Jones. I’m an active employee of Light Gas & Water.
Two minutes won’t allow me time to explain all of my objections, but I
thank you for the two minutes. We are opposed to Amendment 3. We
are also opposed to Amendment 9, which is an attempt to have buyout
protection. But this buyout protection takes the excess monies from the
pension plan and puts it into another plan to either provide another
pension for other employees or it provides for--it goes on to say if that
doesn’t happen, then it will provide medical benefits for retirces. Our
objection is that the monies that are in that plan are in that plan for all of
the participants of the plan. We are only asking for fairness in this. We
feel that by taking those monies out and putting it specifically--designaung
it specifically for retirees only is not fair to all the participants of the plan.
You know, we have to ask the questions of what was it designed to do and




Bobango:

Mullen:

Bobango:

Mullen:

Bobango:

Bobango:

Bobango:

Yes, sir.

And we talked about two parties involved. There’s a third party that'’s
deeply involved. We have one amendment that didn’t sound like there’s
any opposition. [So before] we get into these discussions, we’d like to be
a part of it too.

Yes, sir. We'd love to have you at the table with us and when we have the
ad hoc committee.

You just mentioned that it would be the coalition and the Memphis Light
Gas & Water, but we the retirees--

I was—I was—take it as naming who I remembered, not as an exclusion of
any one group. Okay. You're welcome. But I appreciate you wanting to
come. The more the merrier. The more facts we have, maybe the better
decision we’ll make.

Mz, Chairman, we’ll be happy to do that. Can we ask that we place this
on the full Council agenda on the 7th also?

It will be. That’s right.

Because there are benefits that we’ll not be able to put into effect at the first
of the year.

No, that's our intent. That’s our intent. Does anyone else have a question
or concern about this procedure? I hope everyone accepts it and we're just
trying to make sure we get all the facts and we move forward in a
fashion. All those in favor of this ad hoc committee to meet under these
terms and to resolve this one issue say aye. Opposed say no. Thank you.
Councilman Brown, Councilman Taylor, thank you for chairing the ad
hoc committee. I’ve got one more item On the agenda. [ have item
number 3 - Resolution approving the 2000 MLG&W budgets of the
Electric Gas & Water Divisions for operation, maintenance, €Xpenses, and
capital expenditures, including a rate decrease. There’s a typo in the

‘agenda. It is not a rate increase. It is a rate decrease. And that is all in

the--Mr. McCullough, you’re having fun today.

McCullough: Yes, sit. Mr. Chairman. The 2000 operating budget for Light Gas

Bobango:

& Water is scheduled to be approved [December 7th]

May I have a little quiet, please. Thank you.
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[long gap in tape]

Taylor(?):

--[increase] and I'm glad we're able to have that, but also want to know
that-- I want it to be on the record that in addition to the cost containment,
visionary strategic planning and all those things that help contribute to
that, that ratepayers are still paying for some of that decrease. Albeit
they’re doing it through builder fees which are passed on to the
homebuyer. :

McCuHoﬁgh(?): liight.

Taylor:

Bobango:

Taylor:

So I hope at some point in the futurc we will see a slowdown in the
increases in these builder fees. ‘Cause concerns me is not a lot when you
look at it on paper, but when you spread it over a 30 year mortgage
compounded with interest it becomes a lot.

Mr. McCullough, you come to the Council with the first rate decrease and
we make it a rate increase and Councilman Taylor rains on your parade,

but he does that to me too.

I’m not raining on anybody’s parade.

McCullough: Let me address that a little bit. Those fees are certainly ones that

we [save]. And there’s a committee at Memphis Light Gas &
Water --service policy committee that’s made up of about 10-15
folks engineering, finance and so forth. Those fees arc theoretically
cost-based fees. They’re actually less that what it costs us. Because
we work with the homeowner’s association very closely. We hear
them too. And the fees—if the truth be known, the fees are not
enough to cover our costs. We have a philosophy that we want

- growth and new homeowners (O support their costs. The
philosophy is you don’t want to charge existing customers
additional money to the support the growth in the area, so that has
been a long-term philosophy that we have to charge these fees
because the new customers have to pay their own way as opposed
to taking money from all of the existing customers who've already
paid their way. That's the theory —-and we are quite sensitive to the
homeowner’s association. We will work closely with them and we
try to hold those fees down and we will in the future.
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Taylor: 1, again, you kniow, the one that comes to mind is the temporary pedestal.
which is just an electrical box out there and up until a couple years ago
there was no fee for that and I don’t know. You mentioned that--

McCullough: I thought we had had a §55 fee for that for--I thought it was for a
long, long time. A temporary pedestal?

Taylor: No, because you just increased it from $32 to--

[tape ends] ",

Taylor: But I am sensitive to what you're saying. Some of these fees should be
- borne by the builder. But at the same time, it’s to our advantage to have
these builders building, particularly in Memphis, and if not in Memphis,
in Shelby County. And, because, you know, there--there will--these homes
they’re buying, that they’re building, people will buy them and they’re
gonna be ratepayers. So it’s not a zero-sum game. I mean, it grows. Thg
other thing I'd like to know at some point, you don’t have to answer it
today, we're kand of running behind--

Bobango: 45 minutes behind, but go ahead, Councilman Taylor.

Taylor: Thank you. I'd like to know whether or not Light Gas & Water offers any
incentives for builders to build inside the city versus the county as it relates
to subdivisions. I think if we own the utility, we ought to be able to offer
incentives to help the builders build inside the city. Because all things
being equal--if all things are equal, they can go out and their product 1Is
much easier to sell in the county for a lot of reasons that we hear of..the
schools, the double taxation and all that. But if we can offer incentives
through Light Gas & Water and other incentives to have these builders
build inside the city, then that ought to be to our advantage. And I'll just
throw that out and maybe at some point we can discuss that in greater
detail.

Bobango:  All right, any other questions? [several speakers] Oh, Councilman Holt--
Hoilt: And I am in--

Bobango: ['m sure Councilman Taylor and Councilman Jones won't mind if the
Chair-elect asks a question, do you?
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Holt:

I appreciate the questions that C_ouncﬂman Taylor asked because it has

been called to our attention that the fees that people have been trying to
build homes--that they’re higher than anywhere else in the State of

Tennessee. So it would help if we were--if we become more conscious of

that because ultimately the trickle-down effect is that it effects everybody.
But my question apart from that was when you said that you have
eliminated jobs, at what level are those jobs elirninated? Is that the rank
and file or is that with administration or where is the elimination?

McCullough:

The eliminations were weighed more to management. There was

'ra~a 15% weight given to management and 10% to the line

employees, which is predominantly [b | the field employees,
construction employees were reduced at a lesser rate than the
managment employees were. The feeling was that we wanted to
have fewer managment employees per customer just to make more
efficient use of our white collar work force.

Holt: So, what is the attitude of the employees toward that kind of--

McCullough:

Reduction?

Holt: Reduction.

McCullough:

Well, in some areas you have, you have perceived shortages, where
we don't have enough people to get the job done and so forth. But
we've allocated [the research] that we have to actually increase the
customer service. We offer a lot more things now than we used to
with fewer employees. And I think you'll always have areas where
people like to have more [additional] employees. I'm not going to
say everybody’s just 100% happy with the amount of staff that they
have. They’ve never been as long as ['ve been here and they
probably never will be. But we have really strategically allocated--

- we’ve opened up a new commercial resource center that we’ve

never had before to give commercial customers, you know, special
attention. We've got Internet bill payment now. We offer--we’ve
got a new automated paying system throughout the community.
Sixty different paying agents where you pay your bill. We've got a
new computer system we’re gonna have completed next year in our
customer information system that will allow great enhancement and
all kind of information, response, quicker service with fewer
employees. I think generally the morale is good in the division right
now. I think folks—nobody’s been laid off. We haven’t laid
anybody off. It's been a gradual reduction and the reductions have
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Bobango:

Taylor(?):

Bobango:

Bobango:

Bobango:

come where we gotta strategically make them to least affect the
services that we offer. I'm not going to tell you that everybody’s
just really happy with the number they’ve got to work with,

Any other questions?

Only thing I'd say in the previous discussion we talk about—-everybody’s
talking about the division being sold and all. I think we’ve answered that
questions. And I hope that doesn’t resurface, so I hope that alleviates
everybgdy’s fear. That question’s been asked and answered.

1 think the thing there is Maydr Herenton'’s figured it out.

Call for question.

All right. Any other questions? Seeing none, to approve the budget on
item number—number 3, thank you. All those in favor say “Aye.”
Opposed. Seeix;g none, resolution carries. This is on the agenda for

tonight?
December 7th

'm sorry, December 7th. Mr. McCullough, thanks for being down here
and spending so much time and others as well. Councilman Brown, I
appreciate you coming to the forefront on the questions regarding the
pension. I think we'll have a--healthy discussion and reach a conclusion
December 7th. I appreciate it very much. Thank you.
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Ford:

Bobango:

Ford:

Holt:

Bobango:

Holt:

Holt:

Ford:

EXHIBIT

I 5

CITY COUNCIL PUBLIC HEARING
DECEMBER 7, 1999

Ttem 29 is a resolution approving the 2000 MLGW budgets of the Electric,
Gas & Water Divisions for operation and maintenance expenses and
capital expenditures, which includes a rate decrease of approximately 1.1%
in the Electric Division, for revenue months beginning May of 2000.
Counciman Bobango. 29.

Yes, sir. The committee met, recommended approval and I so move.

Second.

It’s been moved and seconded. I have one light from Council Lady Holt.
Yes.

Did you read there was an increase?

No. Decrease.

There was the typo--

Rate decrease.

Did I say increase?

Yes, you did.

Decrease, decrease.

I'm sorry. It reads decrease. [ apologize.
Thank you.

You're just not used to saying decrease.
Hooks, yes. Marshall, yes.

I'm sorry about that. Let me take the vote again.

Peete, yes. Yes. Three. No. Zero.



Ford:

qut:
Ford:
Holt:

Ford:

Ford:

Let's do it again, Mr. Comptroller. Okay, please cast your vote on item
29. TItem 29.

Y’all need to vote.

Item 29. We need sorhe votes.

Tell them that thcy’re vote--

Item 29”, we need votes. Everyone voted?

Bobango, yes. Ford, yes. .Hoit, yes. Hooks, yes. Marshall, yes. Peete,
yes. Taylor, yes. Vergos, yes. Yes, 8. No, 0.

Show Councilman Brown as voting yes. Item 29 passes. Going back to
item 26.

G:\DATA\JMF\TME\NBTWORX\CCI 20799.TRN
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MEMPHIS LIGHT, GAS AND WATER DIVISION
INCOME & EXPENSE BUDGET
FOR CALENDAR YEAR OF 2000

ALL DIVISIONS - PAGE 2
al— - S TSANDS OF GOLLARS . "
DESCRIPTION GLECTRIC aaa WATER
- anzon CVISION DVTSION TATAL
PERATING REVENUE )
Sales Revenuse 757.8629 215,268 52,584 1,025,481
Non-Sales Revenue 11,812 11,988 3.773 27,553
OPERATING REVENUE . 768.441 227,236 58.357 1,053.034 )
OPERATING EXPENSE
Purchased Powaer E .- 602,530 [ 0 602,530
Purchased Gas 0 147,834 a 147,834
Production - LNG Plant 0 2,018 [} 2,018
production Expense o ] 0 8,832 8,832
Transmission Expense 2,336 ] (1] 2,336
Distribution Expense 20,706 14,315 6,748 41,769
Customar Accounts Expense 11,303 7,482 5,337 24,122
Customer information Expense 1,090 908 455 2,451
Sales Expense 867 47 427 1,731
Administrativa & General Expense : 29,850 15,585 11,151 £6.586
OPERATING EXPENSE : 68,682 188,577 32,950 $90.209
FMA!NTENANCE EXPENSE
Transmission Expense 1.214 0 0 1.214
Production Expenze 0 557 1.747 2,304
Distribution Expsanse 21,636 4,849 3,605 30,090
Administrative & General Expense . 3,268 1.493 994 5.755
MAINTENANCE EXPENSE 26,118 6.899 6,346 39,363
lOTHER OPERATING EXPENSE :
Deprecistion Expense 24,648 9,683 6,825 41,166
Payment In Lisu of Taxes 24,522 11,754 0 36,276 |
FLC.A. Taxes 438 242 144 874 |
OTHER OPERATING EXPENSE 49.658 21,689 6.969 78.316
TOTAL OPERATING EXPENSE 744,458 | 217,165 46,265 1,007,888
NCOME
Operating Income 24,983 10.071 10,092 45,145
Other Income 28,480 9,563 4,761 | 42,814
NET INCOME BEFORE DEBT EXPENSE 53.473 19.634 14,853 | 87.960
E
kDEBT EXPENSE : :
lnterest Expense - Long-Term Debt 7,297 0 2,758 10,055
Interest on Customer Deposits 0 0 0 0
Amortization of Debt Discount & Expense 287 0! 134 401
TOTAL DEBT EXPENSE 7.564 [ 2.892 10,456
INET INCOME AFTER DEBT EXPENSE 45,909 19,634 11,961 77.504
! ‘ !
i l 1
| |
t !
|
1 Kl
i ]
i i
Ll -




MEMPHIS LIGHT, GAS AND WATER DIVISION
CAPITAL EXPENDITURES
FOR CALENDAR YEAR OF 2000 -

ALL DNIS‘ONS : PAGE 3
“THOUSANDS OF DOLLARS 1
DESCRIPTION ELECTRIC GAS WATER
— OMISION DIVISION DIVISION TOTAL

Renewal and Replacement Fund 18,955 13,033 7.996 39,984
commercial Paper 30,000 25,000 10,000 65,000 :
Current Year's Revenue 2,727 15,679 3,483 21,889
TOTAL 2000 CAPITAL EXPENDITURES 51,682 53,712 21,479 126.873




PAGE S

MEMPHIS LIGHT, GAS AND WATER DIVISION
ELECTRIC DIVISION ‘
SOURCES AND APPLICATION OF FUNDS
2000 BUDGET

(THOUSANDS OF DOLLARS)

SOURCE_OF FUNDS:
FROM OPERATIONS:

Net Income ' 45,909

Non-Cash Charges to Income:
Depreciation Charged to Operating Income 24,648
Depreciation Charged to Other Accounts 1,984
Amortization of Debt Discount & Expense 267
TOTAL FUNDS FROM QPERATIONS 72,308
Commercial Paper 30,000
Salvage 1,073

TOTAL FUNDS AVAILABLE 103,881

APPLICATION OF FUNDS:

Capital Expenditures 51,682
Costs of Removal and Other Charges to 2,163
the Reserve for Depreciation
Retirement of Long-Term Debt 22,345
Telecommunications Division Loan 20,000
TOTAL APPLICATION OF FUNDS 96,130
INCREASE (DECREASE) IN WORKING CAPITAL 7,691
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March 24, 2000

Mr. Larry Thompeon
Senior Vice President
Memphis Light. Gas & Water
220 South Main :
Memphis. TN 38103

RE: Memphis Networx
Dear Larry:

I received a copy of the letier you requested from John Bobango regarding the Memphis Networx
project and feit the need to follow up.

Tuesday, the members of the General Services and Utilities Committee reccived a copy of2
Light Gas & Water document that appears to indicate some intention on the past of the Division
to “slip” the $20,000,000 loan by the Council. As Vice-Chairman of the General Services and
Utilities Committee lagt year and 4s Chairman this year, as [ recall, representarives of Light Gas
& Water did not make the Council awarc of this gighificant expenditure of public funds dunng
the budgeting process. In fact, to my knowledge, the Council was not made aware of the
Memphis Networx project (other than what we read in the newspaper) until we received the
franchise application in January 2000. Additionally, I have questions OVer the intent and timing
of your discussions with Councilman Bobango. These discussions were held at a time when it
was known that his tenure on the Council was coming 1o a cloge, abviously creating an awkward
situation for him.

As the Council continues (o consider this, and as you arc n0W aware, several Committee
members have expressed serols CONCEIMS about the nature, scope and {ha terms of this project,
and the manner in which it has been presented.

Sincerely,

%’5‘\‘1 -

Brent Taylor .

Chairman, General Services and Utilities Committes

Sulte 514 - 125 Nugth Main Sweer - Memphis, Tennesice $8108-2086 « (901} 576-67K6
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MEMPHIS LIGHT, GAS AND WATER DIVIS M
/MMM
PRELIMINARY ~
BOARD AGENDA

Naval Support Activity Mid-South §/19 / 1 ?
Helmsman Complex
- Building 760 /
5722 Integrity Drive :
Millington, Tennessee

1:30 PM.
August 19, 1999

APPROVAL OF MINUTES OF MEETING OF AUGUST 5, 1999

AGENDA

1. Resolution awarding Contract No. 10598, Janitorial Services, to Stewart Building
Maintenance, Inc. in the amount of $249,700. (Jozelle Booker)

2. Resolution approving Change Order No. 4 to Contmci No. 10468, Network/Peripheral
Consultant, with Venture Technologies in the amount of $194,038.02. (Jozelle Booker)

3. Resolution awarding contract for air disconnecting switches as follows: (Sandra Kinsey)
USCO $44,219
Southern States, InC. ...........ouneii 27.297
$71,516
4. Resolution approving renewal of Contract No. 5447, Investigation of Water Resources, with

the United States Department of Interior Geological Survey, for the period October 1, 1999
to September 30, 2000, in the amount of $42,100. (Jerry Olds)

S. Resolution approving payment to the State of Tennessee Department of Environment and

Conservation, the annual facility maintenance fee for public water systems, in the amount
of $50,000. (Alonzo Weaver)

Mw 00217




BOARD LUNCHEON'

12:00 Noon
August 19, 1999

Naval Base Officers Club
* %k %
NSA UPDATE
Energy Solutions Department
* ¥ %k
GAS LINE EXTENSION IN MILLINGTON AREA

Reggie Bowlin

* % &

MW 00218
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TO: Board of Commissioners

From: Betty Rome .54 _~ :

Subject:  August 19 Board Activities - Helmsman Complex, 5722 Integrity Drive
Date: August 17,1999

Board activities on Thursday, August 19, will be conducted in Millington at the Helmsman
Complex, 5722 Integrity Drive. We will meet in the lobby of the Administration Building at 10:15

a.m. for departure to Millington.

MW 00219




EXCERPT
from
MINUTES OF MEETING
of -
BOARD OF LIGHT, GAS AND WATER COMMISSIONERS

CITY OF MEMPHIS

held
AUGUST 19, 1999

ke ok o ok ok ok ke ok ok ke ok o o ke o e o ok ok ok ke ok sl ke o e ok ok ok o ok o ke ok e ok ke sk o ko ok ok ok ok ok e ok ok ko ok o ko kO ok ok ek ok ok ok ok

The President submitted for approval of the Board authorization to establish a
Telecommunications Division as a subdivision of the Electric Division.

WHEREAS, the Memphis Light, Gas and Water Division of the City of Mempbhis
(MLGW) has completed its preliminary investigations into the feasibility of developing a
telecommunications network through a telecommunications division of the electric division
as a subdivision of the electric division of MLGW (the "Telecommunications Division") as
authorized by the Board on March 4, 1999; and

WHEREAS, it is appropriate to establish the powers, duties and obligations of the
Telecommunications Division.

NOW, THEREFORE, BE IT RESOLVED, by the Board of Light, Gas and Water

Commissioners, THAT:

l. The Telecommunications Division shall have all powers, authority, duties,
D?es Hhis not ' responsibilities, and obligations as are now or may hereafter be provided by
Ve us

abd'm@ §10) applicable law, all under the direction of the President and Chief Executive

P ' Offi his desi including the authon i
icer, or his designee, including the authonty to organize, create, manage,

Catradwal
conmitments 7 operate, either wholly or jointly with others, an entity to provide or perform
WCT those services authorized for the Telecommunications Division.

LT 0001




It was moved by Vice Chairman Qusiny , seconded by

Bommissicner . Grayes and unanimously carried:

THAT, Authority to establish the powers, duties and obligations of the Telecommunications

‘Division as a subdivision of the Electric Division of MLGW is granted.

1 nerepy certify that \he foregoing s a WO Wy} of
a resolution adsnted ty the Board of Light, Gas and

waich a querysd 4 /ﬁ.__'w

LT 0002
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A&L UNDERGROUND, INC,

P.O.Box 878
201 Eastloua

~June 1, 1999 Sent by' Fax Otathe, Kansas 660510878

Tel: (913) 8230167
Fax (313) £29-2284

Wade Stinson and

Larry Thompson

Memphis Light, Gas & Watcr
P. O. Box 430

Memphis, TN 38101

Decar Wade and Larry,

Just a short note to confirm our conversation that we have your verbal approval to do the
installation of the conduit starting this week.

It is our understanding that A&L Networks, LLC will bave ownership of the conduit until
such time as-the control will be transferred 1o M-Net based on our upcoming
negotiations.

I am sincerely,

Oedicns

Alex Lowce

Al/rd

June 1, 1999 Letter from Alex
Lowe to Wade Stinson and Larry

768
Thompson WS 0
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EXHIBIT

10

otherwise privileged, and that the Request calls for a legal conclusion. Subject to
and without waiver of the foregoing objections, MLGW states that it principally
relies upon Chapter 381 of the Private Acts of 1939, as amended, and codified as
Article 65 of the Charter and Related Laws of the City of Memphis, certain
Resolutions of the MLGW Board of Commissioners dated March 4, 1999, August 19,
1999, and October 21, 1999, and the provisions of Title 7, Chapter 52 of Tennessee

Code Annotated. -

tabbies®

Request No. 98, Please provide a detailed description of the network

facilities that Memphis Networx has constructed or will be constructing, or has or
will be constructed for its use, for the purpose of providing the telecommunications

services described in the Application subject to this proceeding. Include in your

answer: (a) the location of the network facilities; (b) the name and address of the

contractor; (c) the date the construction was completed and/or the scheduled date of

completion; and (d) an itemization of the construction costs.

No construction has taken place.

Response: No facilities have been constructed.
s been released and is attached as

A Notice to Contractors of a pre-bid meeting ha
Appendix 28.

321017 8 14
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Interduct Completed by A&L Underground @ _‘_Au.:fv Datz 013400
;\, Qoo T
fob e Job Name Finish Date | Tolal foctage per Job Apprx. Ditch Footaze [ no telcom [ bell south | ime wamner comments
058-039 Voodland Hills PH 2 06/30/199 7.660 3.830.0 , y n pariial
T 058-047 Sinset Downs 0770299 5.532 2.761.0 y
058-0%2 Woodland Fiills PH 10 07/07:99 2,573 1,289.0 Y n
058-053 “Faith Qardens 07/28/99 5.409 2.704.3 y
058-053 Summer Meadows 07/28/99 5433 2.716.5 y n
058-055 Woodbnidge 08726795 19,703 9.851.5 y
060-001 Madison @ Schilling Farns | 09713/99 15,731 7.865.5 y n pariial
058-058 Village of Aslington 08/23/99 6,997 34985 y
058-057 letelior Tiace 08/16/99 2,600 1.500.0 y
[ 038063 Woodland Hills PH7 08/26/99 15,262 7.631.0 y n partial
058-063 Famwvays PH 2 09721799 11.684 5392.0 Y
0$8-061 " Ensanaul Trajs 09727/99 22518 11,2590 y
053-066 Walou( Gardens 10711799 18.083 9.041.5 y
058072 Rockytord 10/19/99 13,958 7.979.0 y n
~010-013 Forrest Wood 09/30:99 5.255 1,627.5 y n
058-074 Fairways PH 3 09730799 7.725 3.862.5 y
058-076 Aluria Creek 10720799 4839 24195 . Y
038070 ‘Hampton Woods 09/30/99 7.182 3.519.0 Y bs@ entr.
058-077 Houston Levee Trails 1072899 18,920 9.460.0 y
058-07% Village of Suramer Vieadows 10:22:99 11,787 58935 y
058-03] Buckmghan Farms 11705799 12,118 6.059.0 - y
058-073 Hickosv Creck 11708/99 19.182 9391.0 y
058-082 Bamry Fanns 1170459 6.644 _ 3323.0 y
058-083 Svnder Plantation 112599 13807 9.403.5 y
058-09% Wesibrook Farms 12:02:99 835 1 - 41565 y
053-4¢§ vy Giove HEIE i 3.057.5 y
U58-093 Corucva Riage ' | 141858 U3¢ 3315.0 y
GS8-093 Ahnatale Fasns PH 3 1172299 i0.551 3.265.8 y
058-083 Miller Gtose | L1230y 13.343 0.671,5 y
058-084 Wocdlawn Villaze INIED] 10.258 ! 51490 v ;
C58-C5 8 Gesdlent Grov < 1271699 5860 i 1.330.0 v ! il
290303 Presen s . Sonthwing i 12554 14,00 i I ..m..... ." Y { {
: TR i R TER ; :
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